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As a product of modern economic development, Associated company takes 
obvious advantages over single company in economies of scale, improving market 
competitiveness and economic efficiency. However, on the one hand, the associated 
company in the advantages side, on the other hand, it also raised a series of legal 
problems, and negative social impacts, in listed companies. It is of great importance to 
regulate the legal issues about associated company for  the maintenance of the 
stability of the entire social and economic order and the healthy development of the 
market economy. therefore, the paper discusses the legal issues about associated 
company in angle of the company law and theories, and then give legislative 
proposals in establishing and perfecting the legal systems in china comparing and 
learn from relevant laws in and abroad. 
The paper is divided into the following sections: 
The first part introduce the definition of associated company, characteristics, 
manifestations and control relations between associated companies, as well as legal 
provisions about associated company in China. 
The second part discusses improper transactions between associated companies, 
legal issues about controlling infringe on the interests of minority shareholders as well 
as controlling of the company to shareholders violations of the subordinate creditor 
protection. 
The third part analyses the causes of the existed legal issues of associated 
company from the angle of the institutional root causes, circumstances and legal 
deficiencies reasons. 
The fourth part enumerates and compares the legislation and judicial practice of 
major Western countries about protecting the interests of minority shareholders and 
subordinate creditors of the company in associated transaction. Some foreign 
normative systems, such as Piercing the Corporate the deep stone principles, 
principles of substantive consolidation, are of excellent reference value to the 
legislation and practice in china.  
The fifth part put forward a legislative proposal to the laws and regulations of the 















judicial relief system afterword. the paper discusses from three aspect: the disregard 
of corporate personality system, shareholder derivative litigation system and fiduciary 
duty system for controlling shareholders, and illustrate the connotations and 
legislative proposals for each aspects. 
 













目  录 
 
目  录 
引  言 ......................................................................................................... 1 
第一章  关联企业概述 ............................................................................ 2 
第一节  关联企业的定义 .................................................................................. 2 
第二节  关联企业的法律特征.......................................................................... 3 
一、关联企业体现为企业联合体 .............................................................. 3 
二、关联企业成员具有独立的法律地位 .................................................. 3 
三、关联企业是由多种联系纽带连结成的企业群体 .............................. 3 
第三节  关联企业的内部联系.......................................................................... 3 
一、控制与从属关系 .................................................................................. 4 
二、重大影响关系 ...................................................................................... 4 
第四节  我国关联企业立法规范介绍 ............................................................. 4 
一、法律、行政法规对关联企业的法律规定 .......................................... 5 
二、部门规章对关联企业的法律规定 ...................................................... 5 
三、地方性规章对关联企业的法律规定 .................................................. 6 
四、司法解释对关联企业的法律规定 ...................................................... 6 
第二章  我国关联企业所引发的法律问题 ............................................ 7 
第一节  不正当关联交易问题.......................................................................... 7 
一、不正当关联交易的定义 ...................................................................... 7 
二、不正当关联交易的法律特征 .............................................................. 8 
三、不正当关联交易的类别及表现形式 .................................................. 8 
第二节  控制股东侵犯中小股东利益问题 ..................................................... 9 
一、控制股东的定义 ................................................................................ 10 
二、控制股东侵犯中小股东利益的表现形式 ........................................ 10 
第三节  控制企业侵犯从属企业债权人利益问题 ....................................... 11 
一、从属企业失去独立的经济地位造成的债权人利益损害 ................ 11 
二、从属企业失去决策能力造成的债权人利益的损害 ........................ 11 















第三章  关联企业法律问题的成因分析 .............................................. 13 
第一节  公司基本原则与制度的缺陷 ........................................................... 13 
一、公司基本原则的缺陷 ........................................................................ 13 
二、公司治理结构制度的缺陷 ................................................................ 13 
第二节  特殊国情的不合理结构 ................................................................... 14 
一、公司股权结构的不合理 .................................................................... 14 
二、公司治理结构的不合理 .................................................................... 15 
第三节  法律的缺失 ........................................................................................ 15 
一、我国关联企业立法缺乏对关联企业的系统性规范 ........................ 16 
二、我国关联企业立法缺乏对相关制度的构建与完善 ........................ 16 
三、我国关联企业立法规范操作性不强 ................................................ 16 
四、我国关联企业立法规范内容存在冲突 ............................................ 16 
第四章  国外相关法律规制立法考察 .................................................. 18 
第一节  国外对关联交易的法律规制 ........................................................... 18 
一、美国法 ................................................................................................ 18 
二、英国法 ................................................................................................ 19 
三、德国法 ................................................................................................ 19 
四、法国法 ................................................................................................ 19 
第二节  国外对关联企业中小股东利益保护的法律规制 ........................... 20 
一、美国法 ................................................................................................ 20 
二、英国法 ................................................................................................ 21 
三、德国法 ................................................................................................ 21 
四、法国法 ................................................................................................ 22 
第三节  国外对关联企业侵犯从属企业债权人利益的法律规制 ............... 22 
一、美国法 ................................................................................................ 22 
二、英国法 ................................................................................................ 23 
三、德国法 ................................................................................................ 24 
四、法国法 ................................................................................................ 25 
第五章  完善关联企业法律规范的立法建议 ...................................... 26 













目  录 
 
一、公司人格否认制度的内涵 ................................................................ 26 
二、完善我国公司法人格否认制度的立法建议 .................................... 27 
第二节  完善股东派生诉讼制度 ................................................................... 27 
一、股东派生诉讼的内涵 ........................................................................ 27 
二、完善我国股东派出诉讼制度的立法建议 ........................................ 28 
第三节  完善控制股东的诚信义务制度 ....................................................... 29 
一、控制股东的诚信义务的内涵 ............................................................ 29 
二、完善我国控制股东诚信义务的立法建议 ........................................ 29 
结 束 语 ................................................................................................... 30 




























Introduction ............................................................................................... 1 
Chapter1 Overview of Associated companies ........................................ 2 
Section 1 Definition of associated company ........................................................... 2 
Section 2 The legal characteristics of associated company ................................... 3 
1.Associated company embodies enterprise combination ............................ 3 
2.The members of Associated company are provided with independent 
legal status ................................................................................................. 3 
3.Associated company are corporate groups which is linked by a variety of 
bond ........................................................................................................... 3 
Section 3 Internal relation of associated company ................................................ 3 
1.The relation of control and subordinate  ................................................... 4 
2.The relation of significant influence .......................................................... 4 
Section 4 Legislative standard introduction of our country associated company 
 .................................................................................................................... 4 
1.The law clause which law and administrative regulations directs against 
associated company ................................................................................... 5 
2.The law clause which departmental rules directs against associated 
company .................................................................................................... 5 
3.Local regulations on associated company law ........................................... 6 
4.Judicial interpretation on associated company law .................................... 6 
Chapter 2 Legal issues triggered by associated company in china ...... 7 
Section 1 Problems of improper associate transactions ........................................ 7 
1.Definition of improper associate transactions ........................................... 7 
2.the legal characteristics of improper associate transactions ...................... 8 
3.the type and form of improper associate transactions ............................... 8 
Section 2 Interests violations from controlling shareholders to minority 
shareholders .............................................................................................. 9 
1.definition of the controlling shareholders ................................................ 10 















Section 3 controlled company to infringe on the interests of the creditors of the 
subordinate company ............................................................................. 11 
1.The interests of creditors is infringed because the subordinate company is 
not independent ....................................................................................... 11 
2.The interests of creditors is infringed because the subordinate company 
lose decision ability. ................................................................................ 11 
3.The interests of creditors is infringed because of improper related-party 
transactions .............................................................................................. 11 
Chapter 3 Analysis of the causes of legal issues for associated 
company  ............................................................................... 13 
Section 1 Basic Principles and system defects 11................................................. 13 
1.Defects of the basic principles ................................................................. 13 
2.The defects of corporate governance structure system ............................ 13 
Section 2 unreasonable structure under the special national circumstances .... 14 
1.The company's shareholding structure is unreasonable ........................... 14 
2.Corporate governance structure is unreasonable ..................................... 15 
Section 3 law missing .............................................................................................. 15 
1.The legislation for associated company lacks of systemic regulation in 
china  ...................................................................................................... 16 
2.The legislation for associated company lacks of establishing and 
perfecting the relevant regulation in china .............................................. 16 
3.The legislation for associated company is not operational ...................... 16 
4.There are conflicts in the legislation of associated company .................. 16 
Chapter 4 The relevant legislation investigation abroad .................... 18 
Section 1 Legal Regulation for associated company abroad .............................. 18 
1.The Laws of America  ............................................................................ 18 
2.The Laws of England ............................................................................... 19 
3.The Laws of Germany ............................................................................. 19 
4.The Laws of France ................................................................................. 19 
Section 2 Legal Regulation to protect interests of minority shareholders in 
associated company  .............................................................................. 20 
1.The Laws of America  ............................................................................ 20 















3.Tthe Laws of Germany ............................................................................ 21 
4.The Laws of France ................................................................................. 21 
Section 3 The legal regulation on infringing on the interests of the creditors of 
subordinate company abroad ................................................................ 22 
1.The Laws of America  ............................................................................ 22 
2.The Laws of England ............................................................................... 23 
3.The Laws of Germany ............................................................................. 24 
4.The Laws of France ................................................................................. 25 
Chapter 5  Perfecting the legal advice for associated company ....... 26 
Section 1 Perfecting the Disregard of Corporate Personality ............................ 26 
1.The connotation of Disregard of Corporate Personality .......................... 26 
2.The legislative proposals on Improving the Disregard of Corporate 
Personality in China ................................................................................ 27 
Section 2 Perfecting shareholder derivative litigation system  .......................... 27 
1.The connotation of shareholder derivative litigation system  ................. 27 
2.The legislative proposal on perfecting shareholder derivative litigation 
system ...................................................................................................... 28 
Section 3 Perfecting the Fiduciary duty system for controlling shareholder ... 28 
1.The connotation of fiduciary duty system for controlling shareholder ... 29 
2. The legislative proposal on perfecting the Fiduciary duty system for 
controlling shareholder ............................................................................ 29 


























Degree papers are in the “Xiamen University Electronic Theses and Dissertations Database”. Full
texts are available in the following ways: 
1. If your library is a CALIS member libraries, please log on http://etd.calis.edu.cn/ and submit
requests online, or consult the interlibrary loan department in your library. 
2. For users of non-CALIS member libraries, please mail to etd@xmu.edu.cn for delivery details.
厦
门
大
学
博
硕
士
论
文
摘
要
库
